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POWER OF ATTORNEY BY JOINT ASSIGNEE OF ENTIRE INTEREST 

As joint assignee of record of the entire interest of the above identified 



The undersigned hereby appoints the practitioners associated with the Customer Number 
provided below to prosecute this application and to transact all business in the Patent and 
Trademark Office connected therewith, and we direct that all correspondence be addressed to that 
Customer Number. 

Customer Number: 020306 
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EVIDENCE AND CERTIFICATION OF CHAIN OF TITLE 



[<] Recorded in PTO on 03/29/1 999f for Inex Pharmaceuticals Corporation) 

Reel 9854 

Frame 0985 



R1 Recorded herewith (Sirna Therapeutics, Inc.) 



JOINT ASSIGNEE CERTIFICATION 

In accordance with 37 C.F.R. § 3.73 the joint assignee hereby certifies that the evidentiary 
documents with respect to its ownership have been reviewed and that, to the best of joint 
assignee's knowledge and belief, title is in the joint assignee seeking to take this action. 

Sirna Therapeutics, Inc. 
2950 Wilderness Place 
Boulder, CO 80301 



Date: 



Date: 
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To The Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof. 


1 . Name of conveying parties: 

Ribozyme Pharmaceuticals, Inc. 

Additional name(s) of conveying party(ies) attached? 
□ Yes SNo 


2. Name and address of receiving party(ies) 
Name: SIRNA THERAPEUTICS, INC. 
Internal Address: 


3. Nature of conveyance: 

□ Assignment □ Merger 

□ Security Agreement [El Change of Name 

□ Other: 

Execution Date(s): April 16, 2003 


Street Address: 2950 Wilderness Place 
City: Country: Zip: Boulder, CO 80301 
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Printed Name of Person Signing ^ ^Sfgmtur^J) 
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Director of the United States Patent and Trademark Office 
PO Box 1450 
Alexandria, Virginia 22313-1450. 



'are 



Tfie Jirst State 



PAGE 1 



59 % 



I, HARRIET SMITE WINDSOR, SECRETARY OF STATE OF THE STATE OF 
DELAWARE, DO HEREBY CERTIFY TEE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE RESTATED CERTIFICATE OF "RIBOZYME PHARMACEUTICALS , 
INC.", CHANGING ITS NAME FROM "RIBOZYME PHARMACEUTICALS , INC." 
TO "SIRNA THERAPEUTICS , INC.", FILED IN THIS OFFICE ON THE 
SIXTEENTH DAY OF APRIL, A. D . 2003, AT 5:43 O'CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS. 




Harriet Smith Windsor, Secreury of Sate 
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AMENDED AND RESTATED 
CERTIFICATE OF INCORPORATION 



OF 



RIBOZYME PHARMACEUTICALS, INC. 



& - , 



3. 



The ™rae of it- CmpoKSoo is Ribozymc PhamuccuScals. L,c. Tte dale of 



Tbc text of this Amended and Restated Certificate of Incorporation i s * follows: 



j^aSPfCorppmtinp. The new name of this 



corporation is Sima Therapeutics, Inc. 



IT. 



Coipo^SfShfSSSrDSSl^ Theaddre.softbe register^ office of the 
Wi£ungt£ Co^ CCntCr> 1209 °™ gC Chy of 



III. 



which SSS^J*' PU T SC ° f <hlS fT orati0Q » to «W in a=y lawful act or activity for 
Ddaw^ ^ bC ° rSamZCd ""^ 4,5 Gcncra] Corporation Law of the sSe of 
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State of Delaware 
Secretary of State 
Division of Corporations 
Delivered 05:48 PM 04/16/2003 

FILED 05:48 PM 04/16/2003 
SRV 030251419 - 2286195 FIL* 
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IV. 



. . . A - j AWhonzgd F?hgP~« - This corporation is authorized to issue two classes of stock to 
^fr^J- ' rc5pectjvel * "Common Stock" and -Preferred Stock." The total number of shares 
^nSftET " auUlorized to » Sixty-five million 65,000,000 shares Sixty 
W " SS? 0 ^ Shflrcs shsal U Cwnaion St£>ck . h*vmg a par v alue of $0 01 F.ve 
million (5,000,000) shares shall be Prefcred Stock, each havin| .par value of SO 01. 

u*.rA rv ? llC . P " f * I ^ d Sl0ck m *y ht issued 6001 tj m« "> time in one or more series. The 
^Lr ^r ^ " ^ SUth0rkcd - ^ * ^cate (■ "Preferred Stock Designation") 
pursuant to the Delaware General Corporation Law, to fix or alter &,m time to time the 
^agnation, po wers, preferences and rights of the sWs of each such aeries and the 

^ ratati0m OT restrictions of «V unissued series of Preferred Stock, and to 
tn^ltf™, t0 T ^shares constituting any such series or any of uTcrTand 

SaTs^ef tatSET tt \ mirnbe [ 0fSharK ^equ OT t to the issuance ofsSesof 

^"""• b ^ t *- number of shares of such series then outstanding. In case the 
number of shares of any series shall be decreased in accordance with the foregoins sentence, the 
W cor.t^tmg such decrease shall resume the status that they had prior toT^Sn of^hc 
resolution originally fixing the number of shares of such series. noopuon 01 tne 

subparaLnh n^AS"^ ^" "Ba^ P ^f^ Stock . All cross-references in each 
irtETrv* . 1 S «*°**°t Article IV refer to other subparagraphs in .his Seouon B of 
Article rv unless otherwise indicated. 

,wi k. a • ( l L 5?"*" A ?rftfmrd Sh?,r ^ n " i fl T" fi ™ 25,000 shares of Preferred Stock 
f™ J^ T* «d known as the "Series A Preferred Stock." Such number of shares may be 
ZTZfJLtT**-^ rK ° 1Uti0n ° fthc B ^ Mn-*" of the Corporation after otSg 
PreSrTi v m *J°°* m ""ercal of the holders) of the then«>utstanding shares of SeriesT 
IZlZ , I t ; E2adsd ' ^ TO decrMSe 611411 »*« number of shares of Scries A 
™SJ! ? v, a * leS3 fclU1 number of sh «« then outstanding plus the number of 
such sharca .issuable upon exercise of outstanding rights, options or warrant or upon comSon 
Of outstanding securities issued by the Corporation. conversion 

, - , (2 > .Prtfo!** ^liWI*- ^ S 03 " of Series A Preferred Stock, for a period 
rrtvlli ft ,** ° f ** A PreW Stocfc . be entitled to 

beKf iSSJ ^K d ^ d !" d ^ to 6 0% por ^ of Price (as defined 

™™ ^ !■ SOCh dxVMtauI Sh * 11 (l > on a semi-annual basis, the first 

SS^ 8 t °. COmmencc six montI » from January 7, 2000, and (2) be payable semi-annually 
^ eedj n8 «nd 12-month anniversary of the first issuance, solely by the issuance of 
additional shares of Series A Preferred Slock, at a price per share equal to the driginal lsS uc 

S^r™ 0 u °°} ° ash - Fn,c,ionJl1 «>f Series A Preferred Stock shall be issuable 

ror purposes hereunder. 

( 3 ) Seniority: Uouidafon Preference . 

a) The Scries A Preferred Slock, as to its liquidation preference, shall 
rank senior CO Or pari passu with any future class or series of 
referred Stock issued by the Company; pari passu with the Scries 

ny^66384 « 
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B Convertible Preferred Stock, par value S0.O1 per share (the 
-Series B Preferred Stock"), and senior to the Company's 
Common Stock. 

b) In the event of any liquidation, dissolution or winding-up of the 
affairs of the Corporation, whether voluntary or involuntary, 
(collectively, a "Liquidation'*), before any payment of cash or 
distribution of other property shall be made to the holders of the 
Common Stock or any other class or series of stock subordinate in 
liquidation preference to the Series A Preferred Stock, the holders 
of the Series A Preferred Stock and xhc Series B Preferred Stock, 
on a pro rata ba3is baaed on their aggregate liquidapga preferences 
then outstanding, shall be entitled to receive out of the issets of the 
Corporation legally available for distribution to its shareholders, 
- foe Original Issue Price per share fas appropriately adjusted for any 

combinations or divisions or similar recapitalizations affecting the' 
Series A Preferred Stock after issuance) and accrued and unpaid 
dividends thereon (the "Scries A Liquidation Preference"). As 
used herein, the "Original Issue Price" per share is S 1,000. 

c) If, upon any Liquidation, the assets of the Corporation available for 
distribution to its shareholders shall be insufficient to pay the 
holders of the Scries A Preferred Stock and the Series B Preferred 
Stock the full amounts to which they shall be entitled, the holders 
of (he Series A Preferred Stock and the Series B Preferred Stock 
shall share ratably (based on their respective outstanding aggregate 
liquidation preferences) in any distribution of assets in proportion 
to the respective amounts which would be payable to them in 
respect of the shares held by them if all amounts payable to them 

in respect of such were paid in full pursuant to Section 3(b). 

d) After the distributions described in Section 3(c) above have been 
paid, subject to the rights of other series of preferred stock thai 
exist or may from time to time come into existence, the remaining 
aasets of the Corporation available for distribution to shareholders 
shall be distributed among the holders of Common Stock pro rata 
based on the number of shares of Common Stock held by each. 

( 4 ) gonvgnita- The holders of the Scries A Preferred Stock shall have 
conversion nghts (the "Series A Conversion Right"), through and including date that is six years 
after the first issuance of the Series A Preferred Stock (the "Conversion Termination Date"): 

a) Right to Convey 

(I) Each share of Series A Preferred Stock shall be convertible, 
at the option of the holder thereof, at any time after October 
7, 2002, at the offic* of the Corporation or any transfer 
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agent for such stock, into such number of fully paid and 
non-assessable shares of Common Stock as is determined 
by dividing (x) the sum of the Original bfttu Price of such 
share of Scries A Preferred Stock and all accrued and 
unpaid dividends thereon by (y) the Series A Conversion 
Price (as defined below). The Series A Conversion Price" 
shall be (w) $12.00; EEBUifii that such conversion occurs 
on or prior to the date that is three years after the date of 
issuance, (x) 513.20; provided, that such conversion occurs 
after the date that is three years after the date of issuance 
but on or prior to the date chat is tour years after the date of 
issuance, (y) $14.40; provided, that such conversion occurs 
after the date that is four yean after the date of issuance but 
on or prior to the date that is five years after the date of 
issuance and (z) $1 5.00: provided, that such conversion 
occurs after the date that is five years after the date of " 
issuance (and the Series A Conversion Price shall be 
subject to adjustment aa set forth below in this Section 
4(a)). Notwithstanding the above, the holders) of the 
Series A Preferred Stock shall have the right, at the option 
of such holders), at any time within the two-year period 
after the issuance thereof, to cause the Company 
automatically to convert the Series A PrefeiTed Stock into 
shares of Common Stock at the Series A Conversion Price 
then in effect, upon the occurrence of any of the following: 
(0 a merger, consolidation or similar transaction involving 
the Corporation or (ti) the transactions involving the 
Corporation in a sharc-for-share merger or similar 
transaction. 

(2) Before any. bolder of Series A Preferred Stock shall be 
entitled to convert such shares into shares of Common 
Stock, such holder shall surrender the certificate or 
certificates therefor, duly endorsed, at the office of the 
Corporation or of any transfer agent for the Series A 
Preferred Stock, and shall give written notice to the 
Corporation at its principal corporate office, of the election 
to convert the same and shall stato therein the name or 
names in which the certificate or certificates for shares of 
Common Stock arc to be issued. The Corporation shall, as 
soon as practicable thereafter, issue and deliver at such 
office 10 such holder of Senes A Preferred Stock, or to the 
nominee or nominees of such holder, a certificate or 
certificates for the number of shares of Common Stock to 
which Buch holder shall be entitled as set forth above. 
Such conversion ahall be deemed to have been made 
immediately prior to the close of business on the date of 
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such surrender of the shares of Series A Preferred Stock to 
be convened, and the person or persons entitled to receive 
th«s shares of Common Slock issuable upon such 
conversion shall be treated for all purposes as the record 
holder or holders of such shares of Common Stock as of 
such date. 

(3) In the event the Corporation should at any rime fix a record 
date for the effectuation of a split or subdivision of the 
outstanding shares of Common Stock or the determination 
of holders of Common Stock entitled to receive a dividend 
or other distribution payable in additional shares of 
Common Stock or other securities or rights convertible 

into. OT entitling thf VinlrW tVtmwmf t«v ,~ jt: ti. 

indirectly, additional shares of Common Stock (hercinaflcr 
referred to as "Common Stock Equivalents") without 
payment of any consideration by such holder for the 
additional shares of Common Stock or the Common Stock 
Equivalents {including the additional shares of Common 
Stock issuable upon conversion or exercise thereof) or with 
payment thai is less than the Series A Conversion Price 
then in effect, then, as of such record dale (or the date of 
such dividend distribution, split or subdivision if no record 
date is fixed), the Scries A Conversion Price of the Series A 
Preferred Stock shall be appropriately decreased so thai the 
number of shares of Common Stock issuable on conversion 
of each share of such scries shall be increased in proportion 
to such increase of the aggregate of (a) shares of Common 
Stock outstanding and (b) those issuable with respect to 
such Common Stock Equivalents, with the number of 
shares issuable with respect to Common Stock Equivalents 
determined from time to time as provided in Section 4(a)(5) 
below. 

(4) If the number of shares of Common Stock outstanding at 
any time is decreased by a combination of the outstanding 
shares of Common Stock, then, following the record date of 
such combination, the Series A Conversion Price for die 
Series A Preferred Stock shall be appropriately increased so 
that the number of shares of Common Stock issuable on 
conversion of each share of such scries shall be decreased 

in proportion to such decrease in outstanding shares. 

(5) The following provisions shall apply for purposes of this 
Section 4(a): 
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(a) The aggregate maximum mimber of shares of Common Stock deliverable 
upon con version or exercise of Common Stock Equivalents (assuming the satisfcetior of 
any concern to convertibility or exercisability, including, witahmitatioo, the 
passage of tunc, but without taking into amount potential antidilution adjustments) shall 
be deemed to have been issued at tbe time such Common Stock Equivalents were issued. 

rfdivJw • l0 .I he eVe ^° f m chm ^' m * e «f of Common Stock 

delr verablc or in toe consideration payable to the Corporation upon conversion or 

S S ^i 11 St0Ck E ^ VflJtntS but not to, a change 

££a Sl^r d L 1UtIOn ,_ PrDV1S10nS Serics A OoBvenlci Price of the 

Common Stock Equivalent*, shall be recomputed to reflect such chank but no LtW 
adjacent shall be made for 4c actual issuLe of OnmJ Ej£Jo7 
such cawdenta, upon the exercise of any options - rights 
exchange of such lecurities. 

Q „, [ C J, U P°°to eto ^fooorexpiirionofthe^ 

Se^^T? f, 10 ^ *•■**» A Price of th?S^e?A y 

s£cu£fo^ ^iJf* " ™ y ^ ted * <* ^*S*K* Common 

<h,~!3r ' f a,lbercc «»iP««t to reflect the issuance of only the number of 

e,S!2. y m upon ^ convmion * ttercisc 0f Common S «°<* 

Stock initially £L a S £h t^ E i 8 % PWvided {a) 1,11 0f * c 3hare8 of Seri « A Preferred 
«n^d fiSSl? i y *!- Co T° ration to Elan International Services, Ltd. a Bermuda 
IS? !™i ^ .? I ^ °° mpany (4<EI ^ t*ve not been converted, as provided in S«to™4 
Si of ^ * ^"^inetion Date (as denned bclowTSl « have oc^ tte 
tt n^t to e ^ >. /f* J 8 **"***- of the majority holders thereof) sb^i lave 
ZcS^nTT^ f Awihaw of Serici A Preferred Stock (the "Exchange RiahH of 
SSSSSSaS 7 / **}\ ^ Referred shaL (the ) 

Med£» e ST* 3 <* "^j* for »y combinations or divisions or similar recapitalizations) of 
bt^Co^S^ LULl * Berauda ««»^ 1W« liability company &eweo^ Wd 
kSZ SS^fS^S,? 1 M1y .f V<a J: J** ^ cffccttothc of the Exchange 

Nctco £ ZTT 0 * ^ "* ^ 50% ° fthetotaI «*««&«« share capital of 

sh^fT^ n * ^ ^ ^ ndthw HS *> r * e CorpoiSion has Told any 

cSrSSi h U ^ D a r ad Z Right, the Preferred Shares held by the 

UJiporation shall be transferred legally and beneficially to EIS. 

after O^T^^i^T t0 CXCrdSC ^ Rigkt shall commence at any tunc 

ffkte^l . ? tCminatC ^ * 0f n0 forcc ■* cffc « °* ** that is 

« m °^ S ^ 31111 (H) * e C ° aplcti0n °™cWs development period, 

ZdnZ J . USmCSS P 1 " Df Neweo and as set forth in the Subscription, Jo Jf>velopmSt 
and Opening Agreement dated as of January 7, 2000, among Elan PhWce^cals 

1 ohnologies, a division, of Elan ^rporation, p!c, an Irish public limited company EIS Elan 



M CORPORATION TRUST Willi TEAK 12 



4. !6'C3 16 05/37. I6:CC/NC. 486:796807 



^hJ^Z^Tn EXChBngC ^ * c Shares ofScncs A Preferred Stock originally 
STiTfrf? 1 ?* t Co 'P oratm > but Mt "Eluding any of the accrued and unpdddMdJT 
2!Tri2 ^ outstodi °g). «WI be cancded and ^ZZt« b Titled 

£5KiS£2S2S If any of the Series A Preferred Stock 
St2ftc £w WdfSK " C P muanI 10 Sectioa «■>• to *«« °f Common 

puxctasri n^fr£™ ^? , ? WCt 10 0f Serie » A Preftired St ock originally 

th^rlST ^Tr"^^ ** ™ ixuiia * of ^ and unpaid dividend* 

" 0 cxerciic tfte Exchange Right, the holders shall provide written notice ther^f a. 

the event the niLr ^^^^ 1 """ ' 0n "J™ 1 " t0 ^ Conversion Termination Date in 
-to ESS ^^utionpayablein securities of other entities, ' 
<KvM™m« IMUcd bv the Corporation or other entities, assets (cxdiidino cak 

EESXS^ * 7 J? i ,Stribution 83 *<* the holders of the number of 
Swou^SnS,° f ' ** Which Wf sbare » °f Scries A Prefer? 

anv time nr from!; ^^'^J' 7 "^"^ 011 or to Conversion Termination Date, if at 

raaS^ion in a , ^ convOT,on would have bc " on such 

ZtL 7 $U ? 8Ppr0priale adjuStamt sM1 be ^ » ^ «PP««»*m of the 
Kri/^ W,Ih rCSp0Ct 10 * C "'^ of ^ of ** Series A Prrferred Stock 

slL A SE^T <* Section 4 (induding adjust o£he 

rftet%??T? ft*™ iD "* *• of shares purchasable uponc^v^n 

be^'Sble fmed S,0Ck) ^ bC '« lk * k - T cq^r.Tay 

(8) No I mpajrmrt^f . Tha Corporation will not, by amendment of Certificate of 
Incorporation or through any reorganization, rtcapitalizalioo, transfer of assets cons^Z 

avo,d the observance or performance of any of the terms to be observed or performed hemnfa- 
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by the Corporation, but will at all times in good faith assist in the carrying out of all the 
provisions hereof and in the taking of all suet action as maybe necessary or appropriate in order 
to protect the Series A Conversion Right and Exchange Right of the holders of the Scries A 
Preferred Stock against impairment 

(9) No Fractional Shares and Certificate as to Adjustments . 

a) No fractional shares ahaU be issued upon the conversion of any 
share or shares of the Series A Preferred Stock, and the number of 
shares of Common Stock to be issued shall be rounded to the 
nearest whole share. Whether or not fractional shares arc issuable 
upon such conversion shall be determined an the basis of the 
aggregate number of shares of Scries A Preferred Stock each 
holder is at the time converting into Common Stock and the 
aggregate number of shares of Common Slock issuable to each 
such holder -upon such conversion. 

b) Upon the occurrence of each adjustment or readjustment of the 
Series A Conversion Price pursuant to Section 4 t the Corporation, 
at its expense, sh&U promptly compute such adjustment or 
readjustment in accordance with the terms hereof and prepare and 
ftxnrish to each holder of shares of Series A Preferred Stock a 
certificate setting forth such adjustment or readjustment and 
showing in detail the facts upon which such adjustment or 
readjustment is based, The Corporation shall, upon the written 
request at any time of any holder of Series A Preferred Stock, 
furnish or cause to be furnished to such holder a like certificate 
setting forth (i) »uch adjustment and readjustment, (if) the Scries 
A Conversion Price at the time in effect, and (iii) the number of 
shares of Common Stock and the amount, if any, of other 
property which at the time would be received upon the 
conversion of a share of Series A Preferred Stock. 

(10) Reservation of Stock Issuable Upon Conversion . The Corporation qhall 
at all times reserve and keep available out of its authorized but unissued shares of Common 
Stock, solely for the purpose of effecting the conversion of the shares of the Series A Preferred 
Stock, such number of its shares of Common Stock that shall from time to time be sufficient to 
effect the conversion of all outstanding shares of the Series A Preferred Stock; and if at any 
time the number of authorized but -unissued shares of Common Stock not otherwise reserved 
for issuance shall not be sufficient to effect the conversion of all then outstanding shares of the 
Scries A Preferred Stock* in addition to such other remedies as shall be available to the holders 
of such Series A Preferred Stock, the Corporation will take such corporate action thai may, in 
the opinion of its counsel, be necessary to increase its authorized but unissued shares of 
Common Stock to such number of shares as shall be sufficient for such purposes, including 
without limitation, engaging in best efforts to obtain the requisite shareholder approval Df any 
necessary amendment to its Certificate of Incorporation. 
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(11) Notice?. Any notice required by the provisions hereof to be given to the 
holders of shares of Series A Preferred Stock shall be deemed given on the date of service if 
served personally on the party to whom notice is to be given, or on the date of transmittal of 
services by facsimile transmission to die party to whom notice is to be given, and addressed to 
each holder of record at his address appearing ou the books of the Corporation. 

(12) Ygting Rights- Subject to Section 13 below, holders of Series A 
Preferred Stock shall not be entitled to vote, including with respect to the election of directors 
of the Corporation. 

( 1 3 ) Protective Proviyjpng. Subject to the rights of any series o f preferred stock 
that exist or iaay from time to time come into existence, so long as any shares of Series A 
Preferred Stock are outstanding, the Corporation shall not without first obtaining the approval 
(by vote or written consent, as provided by law) of the holders of at least a majority of the then- 

~w~ fc *~ uwica r\ iriCiniCU ->UJtX, VOOHg SCpSTZLGiy ES a SCT1CS: 

a) amend its Certificate of Incorporation so as to affect adversely the 
shares of Scries A Preferred Stock or any holder thereof (including 
by creating any additional classes or series of preferred stock with 
a liquidation preference or other rights senior to the Series A 
Preferred Stock); or 

b) change the rights of the holders of the Series A Preferred Stock in 
any other rcspecL 

04) Statns of Converted Stoc^. In the event any shares of Series A Preferred 
Stock shall be converted pursuant to Section 4 or exchanged pursuant to Secdon 5 hereof, the 
shares so converted or exchanged shall be canceled and shall not be reissuable by the 
Corporation. The Certificate of Incorporation of the Corporation shall be appropriately 
amended to effect the corresponding reduction in the Corporation's authorized capital stock. 

( 1 5) Ifinil. In the event that the Series A Preferred Stock shall not have been 
converted into shares of Common Stock or exchanged, as provided in Section 5 above, on or 
pnor to the date that is the later of (A) six years after the date hereof and (B) the Exchange 
Termination Date, the Scries A Preferred Stock shall either, at the option of the Corporation, 
0) rernuin outstanding or fii) be Tepaid in amount equal to the Series A Liquidation Preference 
plus accrued dividends thereon, in caih or by the issuance of shares at the Corporation's 
Common Stock based on the then-current Coaversioo Price. 

C - Series D Convertible Prjf cmxl Slock . All cross-references in each 

subparagraph of this Section C of Article rv refer to other subparagraphs in this Section C of 
Article IV unless otherwise indicated. 

(1) Designation. 25,000 sharea of Preferred Stock shall be desisted and 

known as the "Series B Preferred Stock" Such number of shares may be increased or decreased 
by resolution of the Board of Directors of the Corporation after obtaining the consent of a 
majority in interest of the holders) of the then-outstanding shares of Series B Preferred Slock; 
Brsyjsied, that no decrease shall reduce the number of shares of Series B Preferred Stock to a ' 

iiy-4663&4 0 
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number less than the number of shares then outstanding plus the number of such shares 
issuable upon exercise of outstanding rights, options or warrant* or upon conversion of 
outstanding securities issued by the Corporanon. inversion ot 

nf «iv x*. r. ( \ PMjatf ?wvi»oni . Each share of Series B Preferred Stock, for a period 
of six yea« from the date of first issuance of the Series B Preferred Stock shall be entitled tT 
reave . .mandatory dividend equal to 12.0% per year of the Original Issue Price (as denned 
below) thereof. Such dividend shall (1) compound on a semi-annual basis the first 
compounding to commence six months from the date hereof, and (2) be payable semi-annual lv 
on each succeed^ six and I2-monm anniversary of tf,e first issuing sdety by JSLSS of 

m ^ ft^— *«- °«en« B Preferred Stock shall be issuable for 
(3) Seniority; T. io u id«ripq_ Preference. 

a) The Scries B PrcfciTcd Stock, as to its liquidation preference, 
shall rank senior to or pari passu with any existing or fijture class 
or acnes of Preferred Stock issued by the Company; pari passu 
with the Series A Preferred Stock; and senior to the Company's 
Common Stock. 

b) In the event or any Liquidation (as defined in Section B of Article 
IV hereof), before any payment of cash or distribution of other 
property shall be made to the holders of the Common Stock or 
any other class or series of stock subordinate in liquidation 
preference to the Series B Preferred Stock, the holders of the 
Series A Preferred Stock and Series B Preforred Stock, on a pro 
rata basis based on their aggregate liquidation preferences then 
outstanding shall be entitled to receive out of the assets of the 
Corporation legally available for distribution to Its shareholders, 
the Original Issue Price per share (as appropriately adjusted for ' 
any combinations or divisions or similar recapitalizations 
affecting the Series B Preferred Stock after issuance) and accrued 
and unpaid dividends thereon (the "Series B Liquidation 
Preference"). As used herein, the "Original Issue Price" per share 
is S 1,000. 

c) If, upon ray Liquidation, the assets of the Corporation available for 
distribution to its shareholders shall be insufficient to pay the 
holders of the Series A Preferred Stock and Scries B Preferred 
Stock the full amounts tn which they shall be entitled, the holders 
of the Series A Preferred Stock and Series B Preferred Stock shall 
share ratably (based on their respective outstanding aggregate 
liquidation preferences) in any distribution of assets in proportion 

to the respective amounts which would be payable lu Ihern in 
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respect of the shares held by them if all amounts payable to them 
in respect of such were paid in full pursuant to Section 3(b). 

d) After the distributions described in Section 3(c) above have been 
paid, subject to the rights of other series of preferred stock that 
exist or may from time to time come into existence, the remaining 
assets of the Corporation available for distribution to 
shareholders shall be distributed among the holders of Common 
Stock pro rata based on the number of sha/cs of Common Stock 
held by each. 

(4) Conversion. The holders of the Series B Preferred Stock shall have 

ZTr^ (thc " Scrics B ^ nv ^ on ^dSS d££n, six 



a) RJ^ht to Convey . 

(1) Each share of Series B Preferred Stock shall be convertible 
at the option of the holder thereof at any time, at the office' 
of the Corporation or any transfer agent for such stock, into 
such number of fully paid and non-assessable shares of 
Common Stock as is determined by dividing ( x ) the sum of 
the Original Issue Price of such share of Series B Preferred 
Stock and all accrued and unpaid dividends thereon by (y) 
the Series B Conversion Price (as defined below). The 
"Series B Conversion Price" shall for each issue of Series B 
Preferred Stock be a price equal to 1 50% of the average 
closing price of the Common Stock for the 60 trading days 
prior to the date of written notice of such purchase request 
of the Company for the purchase of such issue of Scries B 
Preferred Stock. 

(2) Before tny holder of Series B Preferred Stock be 
entitled to convert such shares into shares of Common 
Stock, such holder shall surrender the certificate or 
certificates therefor, duly endorsed, at the office of the 
Corporation or of any transfer agent for the Scries B 
Preferred Slock, and shall give written notice to the 
Corporation at its principal corporate office, of the election 
to convert the sane and shall state therein the name or 
names in which the certificate or certificates for shares of 
Common Stock are to be issued. The Corporation shall, as 
soon as practicable thereafter, issue and deliver at such 
office to such holder of Series B Preferred Stock, or to the 
nominee or nominees of such holder, a certificate or 
certificates for the number of shares of Common Stock to 



ny^66384 



11 



m CORPORA"! CK TRUST ifiU1.7:AK *2 



;WE0; 4. 16' 03 15 05/31 !o:CC/N3. 4S62796SC7 ? 



which such holder shall be entitled as set forth above. Such 
conversion shall be deemed to have been made 
immediately prior to the close of business on the date of 
such surrender of the shares of Series B Preferred Stock to 
be converted, and the person or persona entitled to receive 
the shares of Common Stock issuable upon such conversion 
shall be treated for all purposes us the record holder or 
holders of such shares of Common Stock as of such date. 

(3) In the event the Corporation should at any time fix % record 
date for the effectuation of a split or subdivision of the 
outstanding shares of Common Stock or the determination 
of holders of Common Stock entitled to receive a dividend 
or other distribution payable in additional shares of 
Common Stock or Common Stock Equivalents without 
payment of any consideration by such holder for the 
additional shares of Common Stock or the Common Stock 
Equivalents (including the additional shares of Common 
Stock issuable upon conversion or exercise thweof) or with 
payment that is less than the Series B Conversion Price 
then in effect, then, as of such record date (or the date of 
such dividend distribution, split or subdivision if no record 
date is fixed), the Series B Conversion Price of the Series B 
Preferred Stock shall be appropriately decreased so that the 
number of shares of Common Stock issuable on conversion 
of each share of such series shall be increased in proportion 
to such increase of the aggregate of (a) shares of Common 
Stock outstanding and (b) those issuable with respect to 
such Common Stock Equivalents, with the number of 
shares issuable with respect to Common Stock Equivalents 
determined from time to time as provided in Section 4(a)(5) 
below. 

(4) If the number of shares of Common Stock outstanding at 
any time is decreased by a combination of the outstanding 
shares of Common Stock, then, following the record date of 
such combination, the Scries B Conversion Price for the 
Series B Preferred Stock shall be appropriately increased so 
thai the number of shares of Common Stock issuable on 
conversion of each share of such series shall be decreased 
in proportion to such decrease in outstanding shares. 

(5) The following provisions shall apply for purposes of this 
Section 4(a): 

(a) The aggregate maximum number of shares 
of Common Stock deliverable upon conversion or exercise 
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of Common Slock Equivalents (assuming the satisfaction 
of any conditions to convertibility or exercisability, 
including, without limitation, the passage of time, but 
without taking into account potential antidilution 
adjustments) shall be deemed to have been issued at the 
time such Common Stock Equivalents were issued. 

(b) In the event of any change in the number of 
shares of Common Stock deliverable or in the consideration 
payable to the Corporation upon conversion or exercise of 
such Common Stock Equivalents including, but not limited 
to, a change resulting from the antidilution provisions 
thereof, the Scries B Conversion Price of the Series B 
Preferred Stock, to the extent in any way affected by or 
computed using such Common Stock Equivalents, shall be 
recomputed to reflect such change, but no further 
adjustment shall be made for the actual issuance of 
Common Stock or any payment of such consideration upon 
the exercise of any such options or rights or the conversion 
or exchange of such securities. 

(c) Upon the termination or expiration of the 
convertibility or exercisability of any such Common Stock 
Equivalents, the Scries B Conversion Price of the Series B 
Preferred Stock, to the extent in any way affected by or 
computed using such Common Stock Equivalents, shall be 
recomputed to reflect the issuance of only the number of 
shares of Common Stock (and Common Stock Equivalents 
which remain convertible or exercisable) actually issued 
upon the conversion or exercise of such Common Stock 
Equivalents, 

n/ . . v < 5 > Excise Right. In the event that EIS (as defined in Section B of Article 
IV shall have exercised the Exchange Right (as defined in Section B of Article IV 

? ™ ' ItS °j )ti0n ' 30 ^ W «■« to bc to the Corporation, an 

amoun equal to 30. 1% of the aggregate amount of the Development Funding (as sucMerm J 
denned in the Funding Agreement, dated as of January 7, 2000, among EIS, Newco EPEL the 
Corporation and Elan (as such tennc are defined in Section B of Article rV h«W) to date ' 
pro vided by each of the parties Newco), in accordance with the terms of the Funding Agreement 
including any accrued and unpaid interest and/or dividends paid to EIS thereon, from and after * 
tne oate hereof and until the date of such exercise, or (ii) surroidcr for cancellation, including 
any accrued and unpaid interest and/or dividends thereon paid to EIS, a portion of each issuance 
ot £>encs B Preferred Stock having an aggregate Original Issue Price equal to 30. ] % of the total 
amount of Development Funding provided by each of the parties to Newco, in accordance with 
the terms of the Funding Agreement in connection with the issuance of such Series B Preferred 
Stock, from and after the dale hereof and until the date of the exercise of the Exchange Right 
against the outstanding Series B Preferred Stock, if any, and/or the convertible promissory note 
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daud as of Jiauary 7, 2000 by the Corporation in favor of EIS in the original primal amount of 
$ 12.0 1 5 million or (m) effect a combination of (i) and (ii) above if applicable 

,. < 6} OthffPigtribqto On or prior to the Conversion Termination Date in 
IJLTJ^f C TT° n ^ * diStribu1i0n P^ 16 » ^ other pcSons ' 

fiv^Zl / ? ^ V SSUCd by ^ « other persons, asset, (cxdScash 

dividends) or options or nghts not referred U> in Section 4, then, in each such case for L 

I 7 S? ? 5tribU ' i0a " ^ ±By WWe 1116 h0ldc " of the "Tiber of 
S f of Conmon Stock of the Corporation into which their shares of Series B Prrfcrml 

2SS bte " J 0 * date for -» ^inatSthet^ of 
common Stock of the Corporation entitled to receive such distribution. 

.rry time or fill™ * "f Tc ™^ Date, if at 

subdivision. mn^'t^TT "'" w " « ,c «P'«^on oi me common Stock (other than a 
hereof? r^vi^ ^ ^ a ° f0axO providcd f0f » Sertion 3 « Section 4 
^^1".^ b<madc80thiUtbebQld5 " Series B Preferred Stock shall 
S o7 s tT. 1^ reC ° VC UP0D C ° DVCra0n ° f ^ Scncs B St0 <* the number of 

SfSSSSt^T? ° f Pr0paty ° f ^ C^PW^ « otherwise, to which a hold 

^ dehverab ' c "Pon conversion would have been entitled on such 



r^«„-# r *j t r wur ™ wvuju xuivc oeen enauca on such 

SvSSSSSJL? SU ? ^ apprCpriate ^ made in the appUcation of the 

provmona of Secoon 4 wtth respect to the rights of the holders of the Series B pScn^ Stock 
after ^ recprtahzanon to the end that the provision, of Section 4 (bcludSg adj^ent oft 

be S5 t St0Ck) ShaI1 be a PP Jicable *■» « "<*dy equivalent » may 

^.•fi . */ 8 ^ N Q I mP«'mrffal - The Corporation will not by amendment of its 
2o£o 0 It OIPO T n r ^ «capi Jization, transfer of ^ 

£rfo™ "void the observance or Romance of any of the terms to be observed or 
£S ^ thC C0 ^°?- wfll at all time, in good faith assist in the 
earring out of all the protons hereof sad in the taking of all such action as may be 

Right of the holders of the Scries B Preferred Stock against impairment 

W Nv Fractional Shares ajtf r*H jfi cate ^ t( i A fom ent, 

a) No factional shares shall be issued upon the conversion of any 
share or shares of the Series B Preferred Stock, and the number of 
shares of Common Stock to be issued shall be rounded to the 
nearest whole share. Whether or not fractional shares are issuable 
upon such conversion shall be determined oo the basis of the 
aggregate number of shares of Series B Preferred Stock each 
holder is al the time converting into Common Stock and the 
aggregate number of shires of Common Stock issuable to each 
such holder upon such conversion. 
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b) Upon the occurrence of each adjustment or readjustment of the 

Series B Conversion Price pursuant to Section 4, the Corporation, 
at its expense, sh&U promptly compute such adjustment or 
readjustment in accordance with the terms hereof and prepare and 
furnish to each holder of shares of Series B Preferred Stock a 
certificate letting forth such adjustment or readjustment and 
showing in detail the facts upon which such, adjustment ot 
readjustment is based. The Corporation shall, upon the written 
request at any time of any holder of Series B Preferred Stock 
furnish or cause to be furnished to such holder a like certificate 
setting forth (i) such adjustment and readjustment, (ii) the Series 
B Conversion Price at the time in effect, and (iii) the numba of 
shares of Common Stock and the amount, if ar.y, of other 
property which at the time would be received upon the 
conversion of a share of Series B Preferred Stock. 

at all times sJjff ,3?*""'°? ' f P° n Owm i g fl. The Corporation shall 

. , , f P BVail * b k out of its authorized but unissned shares of Common 

effect thetZ^ of i ts 1 f h *^ of Common Stock that shall ton tune to time be aufticiS to 
JtZSE? TOnvc ™°n ofaU outstanding shares of the Scries B Preferred Stock- and if at «Z 

KsTSfeSn XI I ^ t0 CffCCt *• conversion *f ■» too, outstanding shares of the 
the SeTtf its coZ?S ^ C ^ ratlon ™» *•» such corporal* action that may, in 

hoj^ * », r . ^ oticeg ' ^ notice required by the provisions hereof to be irivcn to the 
JeteTol^l? ° l B PrefaTed Stock Sha31 be dcracd * vca « date of fcS if 
SlSfoTSSSir? 10 Wh °? iS t0 bC ^ OT on d « e «f transmittal of 

holder a ^ to "otic* is to be given, and addressed to 

each holder of record at his address appearing on the books of the Corporation. 

<;_• n r, , (1 R c P«rch»gwT orRedemi>tir>n« of th ? s«ri « B Nftmrf Kt^ir , A) ^ 
l™£o^^ a !? Ck l ii l * * ' "hi 1 or in part (in ES^ 'of J$£° 
~~£Ta' a ! ??°^ f * e C^^on for cash at 100% of the Original Issue Price plus 

SZt£2?H <*V R ' dempti ° n 80 » "» ° f *• provided to be 

Eisl^r * Securities Purchase Agreement, dated as of January 7, 2OO0, between 

af 2 ^ ^ C °n>o«hon, have been funded or the Corporation has w„i ved 7s right to anv 

eSSft ° f SCiCS B S,0<± ^ ,br » d «»P li0 » sh *>' " 

Jor.ger be entitled to the Conversion Right. 

writ™ .ettiMfeih rJlT ^ration sh ^ nc>ti *> the holders of the Scries B Preferred Stock in 
writing setting forth (a) the terms of the redemption of the Scries 5 Preferred Stock, and (b) the 
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proposed date for such redemption (die "Redemption Date"), which shall be between 10 and 30 
days after the date of such notice. On the Redemption Date, W the Corporation shall pay in cash 
an amount equal to the Redemption Price to the holders of the Series B Preferred Stock bv check 
or w,re toWer to an account designated by such holders, and <y) the holders ahall tender their 
snores of Series B Preferred Stock, subject to the redemption, to the Corporation for 
cancellahon. The holders and the Corporation shall take all other necessary or appropriate 
acuona m connection with or to effect such closing. 

«n<* * 9 n »2 3) . ff" 8 ^ to Scclion 14 1»M« of Scries B Preferred 

Stock shall not be entitled to vote, including with respect to the election of directors of the 
L&rpo ration. 

that ~ic* ( » 4 ) P jPtorfve provisions . Subject to the rights of any aches of preferred stock 

hrffcm?StodI ay ^of 111 ! 10 ti ? e ? mc mt0 enstenw. » long as any shares of Series B 
Preferred Slock are ontstandtag. the Corporation ihall not without fir* ohtainjn,, ibr ^..i 

ouQtandmg shares of Series B Prerenal Stock, voting separately as a series: 

a) amend ha Certificate of Incorporation so as to affect adversely the 
shares of Series B Preferred Stock or any holder thereof (including 
by creating any additional classes or series of preferred stock with 
a liquidation preference or other rights aenioT to with the Scries B 
Preferred Stock); or 

b) change the rights of the holders of the Series B Preferred Stock in 
any other respect 

Stocked, ° 5) ' gtta* fCfl qvgtri Stock. In the event any shares of Series B Preferred 
S *t ™ / ?7 ? pU T naiU to Sccticn «» aharcs so converted or exchanged ahall bT 
5£S!? tf£ 0t * rtiMUablc by CW*™- H» Certificate cf IncorpSnToFthe 
r!^!" ■ 1 . appr °P natcl y tended to effect the corresponding reduction in the 
uwporanon s authorized capital stock. 

conv*rt«l int„ fl? Trr 2 ' fa evenI Sori « B Preferred Stock shall not have been 

H^^T ° f J C T m0a St0ck OT « P"»vided in Section 5 above, on or 

rll^ ^, ,S c thC ^ ° f (A) yCarS lhc hOTDf «* (» *e Exchange 

^ J 8 PTefaltd Stodc ^ dthcr ' * ^ opti" rfthe Corporation, ' 
( ) remain outtiandmg or (i>) be repaid in amount equal to the Scries B Liquidation Preference 
Plus accrued dmdends thereon, in cash orby the Nuance of shares at ti« Cor^ntion's 
Common Stock based on the then-current Conversion Price. 



A - Reverse Stock fiplit 

r c Effective 12:01 on April 16. 2003 (the '-Effective Ttoe") all shares of 

common Stock of the Corporation issued and outstanding immediately prior to the Effective 
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Time ("Old Common Stock") shall be and hereby are automatically combined and reclassified 
(the -Revenc Split"), without any action on the part of the holder thereof; as follows: every six 
snares of Old Common Stock shall be combined and reclassified (the "Reverse Slock Split") as 
one share of issued and outstanding Common Stock ("New Common Stock"). The Corporation 
snal not issue fractional shares on account of the Reverse Stock Split. Any fractional share 
resulting from such change shall be rounded upward to the next higher whole share of New 
Common Stock. 

. , , . < 2 > Following the Effective Time, each holder of Old Common Stock shall be 

T^» n ^T C ^ ST?*^ "* ***** representing Old Common Stock 

(whether one or more, Old Certificates") for cancellation pursuant to procedures adopted by the 
£Z > w° n ' 3 CCt,fic ^ s) the number of whole shares of New Common Stock 

(whetherone or more, "New Certificates") into which and forwhich the shares of Old Common 
Stock formerly represented by such Old Certificates so surrendered are reclassified under the 
«hm. uwcvi. rwu and ailei the Effective Time. Old Certificates shall represent only the riEht 
"^P 0 *?****. TheCorporanon shall not recognize on its stock record book, any 
purported transfer of any fractional share of Common Stock of the Corporation 



VI. 



.ftv~^u kkaasSaSH- For ^ management of the business and for the conduct of the 
ariairs or the Coiporndon, and in further definition, limitation and regulation of the powers of 
Uie Corporation, of its directors and of its stockholders or any class thereof, as the case maybe 
it is further provided that: 

B. Board of Dirw^ rf 

(1) The management of the business and the conduct of the affairs of the 
Corporation shall be vested in its Board of Directors. The number of directors which shall 
consntutcthe whole Board of Directors shall be designated in lie Second Amended and 
Restated Bylaws of the Corporation (the "Bylaws"). The directors shall be divided into three 

25? u vi?™ ° f ° ffice ofthc first class ( a » s 0 to «P» e ■» annual meeting of 
stockholders hold in 2003; the term of office of the second class (Class II) to expire at we 

of f^WM held in 2004; the term of office of the third class (Claso III) to 

exp,re at the annual mcclmg of stockholders held in 2005; and, thereafter, for each such term 

to expire at each third succeeding annual meeting of stockholders after such election. 

aj- • * (2 > ^j** to the rights ofthc holders of any series of Preferred Stock to elect 
additional dnectors under specified circumstances, directors shall be elected at each annua) 
meeting of stockholders for a term of one year. Each director shall serve until his successor is 
duly elected and qualified or until his death, resignation or removal. No decrease in the number 
of directors constituting the Board of Directors shall shorten the term of any incurobot director. 

(3) Ele^ons gf dirccton need aol be by written ballot unless the Bylaws of 
the Corporation shall so provide. 
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(4) Subject to the rights of the holders of any series of Preferred Slock, no 
director shall bo removed without cause. Subject to any limitations imposed by law, the Board 
of Directors or any individual director may be removed from office at any tune with cause by 
the affirmative vote of the holders of a majority of the outstanding voting stock of the 
Corporation. 

(5) Subject to the rights of the holders of any series of Preferred Stock, any 
vacancies on the Board of Directors resulting from death, resignation, disqualification, removal 
or other causes and any newly created directorships resulting from any increase in the number of 
directors, shall unless the Board of Directors determines by resolution that any such vacancies or 
newly created directorships shall be filled by the stockholders, except as otherwise provided by 
Jaw, be filled only by the affirmative vote of a majority of the directors then in office, even 
though less than a quorum of the Board of Directors, and not by the Stockholders. Any director 
elected m accordance with the preceding sentence shall hold office for the T~r.air.dcr of the full 
term of the director for which the vacancy was created or occurred and until such director's 
successor shall have been elected and qualified. 

C. Stockholders . 

(1) Subject to paragraph (6) of Article VI of the Bylaws, the Bylaws may be 
altered or amended or new Bylaws adopted by the affirmative vote of at least sixty-six and 
two-thirds percent (66-2/3%) of the voting power of all of the then outstanding voting stock of 
the Corporation. The Board of Directors shall also have the power to adopt, amend, or repeal 
Bylaws. 

(2) Any action required to be taken, or any action which may be taken, at 
any annual or special meeting of stockholders of the Corporation, may be taken without a 
meeting, without prior notice and without a vote, by the holders of outstanding stock having 
not less than the minimum number of votes that would be necessary to authorize or take such 
action at a meeting al which all shares entitled to vote thereon were present and voted. 

(3) Special meetings of the stockholders of the Cofporation may be called, for 
any purpose or purposes, by (i) the Chairman ofthc Board of Directors, (ii) the Chief Executive 
Officer, or (tu) the Board of Directors pursuant to a resolution, and shall be held at such place 
on such date, and at such time as the Board of Directors shall fix. 

(4) Advance notice of stockholder nominations for the election of directors 
and of business to be brought by stockholders before any meeting of the stockholders of the 
Corporation shall be given in the manner provided in the Bylaws of the Corporation. 



vn. 

A- Limitation of Liability . A director of the Corporation shall not be personally 
liable to the Corporation or its stockholders for monetary damages for any breach of fiduciary 
duty as a director, except for liability (i) for any breach of the director's duty of loyalty to the 
Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve 
intentional misconduct or a knowing violation of law, (iii) under Section 174 ofthc Delaware 
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General Corporation Law, or (iv) for any transaction from which the director derived an 
improper personal benefit. If the Delaware General Corporation Law is amended after 
approval by the stockholders of this Article to authorize corporate action further eliminating or 
limiting the personal liability of director*, then the liability of a director shall be eliminated or 
limited to the fullest extent permitted by the Delaware General Corporation Law, as so 
amended. 

B. Indemnification. The Corporation shall indemnify to the fullest extent permitted 
by law any person who was or is made or is threatened to be made a party to an action or 
proceeding, whether criminal, civil, administrative or investigative, by reason of the fact that he 
or she or a pwson of whom he or she is the legal representative is or- was a director, officer, 
employee or agent of the Corporation or is or wai serving at the request of the Corporation i* a 
director, officer, employee or agent of another Corporation, partnership, joint venture, trust or 
other enterprise, 

C. AmrofocatS. Any repeal or modification of this Article VII shall be 
prospective and shall not affect the rights under this Article VII in effect at the time of the 
alleged occurrence of any act or omission to set giving rise to liability or indemnification. 

vm. 

A. The Corporation reserves the right to amend, alter, change or repeal any 
provision contained in this Amended and Restated Certificate of Incorporation, in the manner 
now or hereafter prescribed by statute, except as provided in paragraph B of this Article VIII, 
and all rights conferred upon the stockholders herein are granted subject to this reservation. 

B, Notwithstanding any other provisions of this Amended and Restated Certificate 
of Incorporation or any provision of law which might otherwise permit a lesser vote or no vote, 
but in addition to any affirmative vote of the holders of any particular class or series of the then 
outstanding voting stock of the Corporation required by law, this Amended and Restated 
Certificate of Incorporation or any Preferred Stock Designation, the affirmative vote of the 
holders of at least sixty-six and two-thirds percent (66-2/3%) of the voting power of all of the 
then outstanding voting stock of the Corporation, voting together as a single class, shall be 
required to alter, amend or repeal Articles. 

IN WrTNESS WHEREOF, this certificate has been signed this 1 6th day of April, 2003 
by the undersigned who affirms that the statements made herein arc true and correct. 



is/ Howard W. Robin 

Name: Howard W. Robin 

Title President and Chief Executive Officer 
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ASSIGNMENT OF PATENT APPLICATION 

JOINT 

WHEREAS, Scan C. Semple, of 301 - 2880 Oak Street, Vancouver, B.C., Canada V6H 2K5, and Michael L Hope, 
of 3550 West 11th Avenue, Vancouver, B.C., Canada V6R 2K2, hereinafter referred to as "Assignors" are the 
inventors of the invention described and set forth In the below-identified application for United States Letters Patent: 

Title oflnvenrion: LIPOS OMAL COMPOSITIONS 
fQR DELIVERY OF NUCLEIC 
ACID CATALYSTS 

Filing Date: Julv 23. 1998 

Application No.: 09/122,588 ; and 

WHEREAS, Inex Pharmaceuticals Corporation, a corporation of the stare of Canada, located at 100-8900 Glenlyon 
Parkway, Glenlyon Business Park, Bumaby, B.C., Canada, V6K 3S4, hereinafter referred to as "ASSIGNEE," is 
desirous of acquiring an interest in the invention and application and in any U.S. Letters Patent and Registrations 
which may be granted on the same; 

For good and valuable consideration, receipt of which is hereby acknowledged by Assignors, 
Assignors have assigned, and by these presents do assign to Assignee all right, title and interest in and to the 
invention and application and to all foreign counterparts (including patent, utility model and industrial designs), and 
in and to any Letters Patent and Registrations which may hereafter be granted on the same in the United States and 
all countries throughout the world, and to claim the priority from the application as provided by the Paris 
Convention. The right, title and interest is to be held and enjoyed by Assignee and Assignee's successors and 
assigns as fully and exclusively as it would have been held and enjoyed by Assignors had this Assignment not been 
made, for the fall term of any Letters Patent and Registrations which may be granted thereon, or of any division, 
renewal, continuation in whole or in part, substitution, conversion, reissue, prolongation or extension thereof. 

Assignors further agree that they will, without charge to Assignee, but at Assignee's expense, (a) 
cooperate with Assignee in the prosecution of U.S. Patent applications and foreign counterparts on the invention and 
any improvements, (b) execute, verify, acknowledge and deliver all such further papers, including patent 
applications and instruments of transfer, and (c) perform such other acts as Assignee lawfully may request to obtain 
or maintain Letters Patent and Registrations for the invention and improvements in any and all countries, and to vest 
title thereto in Assignee, or Assignee's successors and assigns. 
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IN TESTIMONY WHEREOF, Assignors have signed their names on the daces indicated 



PROVINCE OF BRITISH 
COLUMBIA, CANADA 




S3. 



On 



Sean C. Sernple 



5 ,pcnc 



\ . before me, personally appeared 



tonally known to me (or proved to me od the basis of satisfactory evidence) 



to be the person(s) whose name<s) is/are subscribed to the within instrument, and acknowledged to me that 
he/she/they executed the same in his/her/their authorized capaciTy(ies), and that by his/her/their signaturc(s) on the 
instrument the person(s), or the entity upon behalf of which the person® acted, executed the instrument. 

WITNESS my hand and official seal. 



My Commission Expires: 



Dated: 




Michael J. Ho 



PROVINCE OF BRITISH ) 
COLUMBIA, CANADA ) 



On M&aJL "ll fa . before me, ( rfaM/fc J - , personally appeared 

Michael J. Hope . personally known to me (or proved to me on the basis of satisfactory evidence) 

to be the person(s') whose name(s) is/are subscribed to the within instrument, and acknowledged to me that 
he/she/they executed the same in hi$-<her/their authorized capacity(ies), and that by his/her/their signarure(s) on the 
instrument the person(s), or the entity upon behalf of which the perjon(s) acted, executed the instrument. 

WITNESS my hand and official seal. 



My Commission Expires 



: u*Ldk9 



NOTARYpJBLIC 




SP 206089 v1 



